
KCCRMTIOii
HELHASF A1JD '-• 'CRMIlIATIOtl 0? CONDITIONAL

S.-vLR AGRELriLTT C O V E T I N G EQUlPMDU'l1 JAN 2 0 1978'1 1£ PM
UMDER ."iflCOROA'JTOU UO. 903;:

vJII l ' rtf^S r.'-IC Corporation (he re ina f t e r caJ led tho B u i l d e r )
rir;i r:SI r jr.il Cr."o. cntor '_ 1 int.o a c o n d i t i o n a l s < ' i ) r agrce^^n
el? l f<! ,.o cf ScpLc.ni-.3i: 1C, 1977, f i l c - d an 3 recorded v/ith Lh-=
In to . c ' L 3 t < - > C'.'.M-'isrce Conmi ssion (hi i" i.naf ter called the
C or. T? is; ̂  ion) purpv.r.nt to f - r ? h i o n 20c of the In t -TPta tv
Co!,,.i'^i oe Act ( h t t e i n & r t o L called Llie Ac t ) on October 11,
1977 :•>'_ 10:35 :-i.:n. ori.3 a.'cignec re cor 3 cation r.urr.bcr 903?., c
F i r s t Anonclj : :it r.n:i Pjpp lenient d^.too as of Octobor 21,
15*7 / l.o sa i^ cone i tional cclo agreciricnt, f i J e d and recorded
w.H^ i-^ie Co'.T*:i.:.£'icn pu r suan t to r.be Act on October 31,
197V «':c. 2 ; ! iLi p. ;tt, end aSoic fnf icJ roccrdation nuiTn.bi S032A
( ( * c i . f ? ci-i ' ;"i i t ioi.-.J sale a^r^o.-r-Rnt, as so amended anr. sjpple-
ncnfcd, bcir.g hcreinaftci : cr.llcd the Conditional Dale
/i9'rc.':.'if?nt ) , pu jv jd ing for the . coii^Lruct. ion, Eal- and

y by ti.o bu i lde r ana the purciiase by 3t>i of two
( £ 0 0 ) 5 0 ' . 3" , 70-Lr"i capaci ty , general purpocc,

sinyi-.. ^houth L-oxcars nuvbe/ ' tc PIIL- '2QQQ throaqh FIUD 219v,
botb . InclunivG (hc r r i i na f tei cal ltcT~"tlie E q u i p m e n t ) ;

KIlERr.\fi th-j Builder has d^livored and SET. has accepted
the L i i i u l i i ' . v - n l ;

.AS the Bui l r i e r has css ignod ito r ight and interest in
the F.quipJi'.int and the C o n d i t i o n a l Sale Agreeiuer.t, and its
title- to I ho Eqi'icttenL Lo M n . i u f a c L u r o r s Hanover Trust
Corapap;' C'lcroi 'ir.f t rsr ca i l td the B a n k ) , pursuant to an
Agreement and .-*.£ :-. iqnmcnt d jLoc 1 as o£ October 21,. 3 9 7 7
(here innf ter col."ieJ tho As' ; . i r ;nirenLJ , f i led and recorded v.'ith
the Co. iiriinsion pu r suan t to tho Act on October 31, 1977 c-U.
2:55 p.ia, and «:s s igned recorciation nuwbor S032B;

Itol Corporation intends to merge SSI and itself
purcuont to a Certificate- oi.~ Ownu-sh ip and Merger dated zs
of Dc-ctv-ibt-f J5, 197"', vhioh merger si-all be e f f e c t i v e as ol
the close oE busir.E^s Decombfir 30, li)77;

HOW, T H U R E r O R E , in consideration of the premises and tht sum
of ?5 ,n r .<? , 32J .2 ( ! r pa id to thi.- Bank by or on behalf of SSI,
the r ece ip t and suf f x c i o n c y of \ /n ich- c^r.o hereby acknowledged ,

(1)



the Bank does hereby release the Equipment from the Conditional
5ale Agreement anci the- Assiunmeut, does hereby release SSI
fro:n all iLr. obligations uncier the Conditional Sale Agreement
and the Assignment and does hereby terminate the Conditional
Sale Agreement, all as of December 30, 1977.

IN WITNESS WKCRCOr, the Bank has caused this instrument to
be executed by its officer thereunto duly authorized, and
its seal to be hereunto affixed and attested by its Assistant
Secretary, all as of Deceroor y'/ , 1977.

MANUFACTURERS HANOVER TRUST
COMPANY

'

ATTEST:

_

~^ r rT̂ Kl̂  \Tf~r~ ^ l<Lt"-' *C ''""-X

fl_- Judfctarsfcrx



STATC OF NEW YORK )
) ss:

COUNTY UF HEW VORK)

day of December,, iy?7f before me personally
_///̂  ./' {'-H-: A 't'i'f_ ' to me personally known,,

oy me duly sworn, says that he is -?' .•„'. ;̂ /r /<.- - />•-
Kanovor Trust Company, that on̂ ""of"~tne

affixed to the foregoing instrument is the seal of
instrument was signed and sealed on

by authority of its Doord of Directors,
thc-t the execution of the foregoing

instrument was the free act: and doec of said bank.

On this
appeared
who, being
of Manufacturers
seals
said bank, thrt said
behalf of ssJd bark
and he acKno.vleuged

, / .

S-a.l J

/Wot at v ?r.^li
MA"3^«T 8^ HAYES

Notary Fubli: Sta'3 c\ New Yo'k
No. ^-OiHA46S51J5

QLO!I r • ir !'„! 'i.-i. ~</.-ity
C^"iii:r . -i ( J in M;-v fail?
Commits, on txp'rcs C/.arch 30,



CERTIFICATE OF OWNERSHIP AND MERGER
• • .

'MERGING

• ITEL DATA PRODUCTS CORPORATION, V- , , >^rT^
ITEL CAPITAL SERVICES CORPORATION,,,, ,.f ,,!-< .
ffEL DATA SERVICES CORPORATION, h" S'°"

SSI RAIL CORP., DEC3 01977
FTEL mSyREANCERCpOoRP^RATION, and ,„ FONfl E, ̂  flf

By Bill HOIDEN

MTO °epuly

ITEL CORPORATION

ITEL Corporation, a corporation organized and existing under the laws of the

State of Delaware, , -

DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the 6th day of December,

1967, pursuant to the General Corporation Law of the State of Delaware;

SECOND: That this corporation owns all of the outstanding shares of the stock

of the following corporations, which were incorporated pursuant to the general corpora-

tion laws of the respective states and on the respective dates set forth adjacent to

their respective names:

ITEL Data Products Corporation....Delaware....October 3, 1975;

Itel Capital Services Corporation....Delaware....June 22, 1970;

Itel Data Services Corporation....Deiaware....May 26, 1969;

SSI RAIL CORP Delaware....May 27, 1975;

« ITEL INSURANCE CORPORATION....California....March 24, 1976; and

ITEL Corporation....Nevada....June 18, 1969.

THIRD: That this corporation, by the following resolutions of its Board of

Directors, duly adopted at a meeting thereof on November 17, 1977, determined to and

did merge into itself said ITEL Data Products 'Corporation, Itel Capital Services

Corporation, Itel Data Services Corporation, SSI RAIL CORP., ITEL INSURANCE

CORPORATION, and ITEL Corporation:



* .

WHEREAS, this corporation owns all of the outstanding shares of ITEL . ;
Data Products Corporation, Itel Capital Services Corporation, Itel Data
Services Corporation, SSI RAIL CORP., ITEL INSURANCE CORPORATION, '{
and ITEL Corporation, the first four of which are Delaware corporations,
the fifth of which is a California corporation, and the last of which is
a Nevada corporation; and

WHEREAS, in the opinion of this Board of Directors it would be in the
best interests of this corporation to merge the above wholly-owned
subsidiaries into this corporation: /

NOW, THEREFORE, BE IT RESOLVED, that this corporation merge,
pursuant to the General Corporation Law of the State of Delaware, and
it hereby does merge, into itself said wholly-owned subsidiaries, and ;
assume, and it hereby does assume, all of the liabilities and obligations
of such corporations; and . '

RESOLVED FURTHER, that the mergers shall be effective as .of the close '••
of business on December 30, 1977; and

RESOLVED FURTHER, that the proper officers of this corporation be,
and they hereby are, directed to make and execute a Certificate of
Ownership and Merger setting forth a copy of the resolutions to merge
said wholly-owned subsidiaries, and to assume the liabilities and obiigatio: s
of such, and the date of adoption thereof, and to cause the same to be
filed with the Secretary of Sta*e of Delaware and a certified copy recorded
in the office of the Recorder of Deeds of New Castle County and to do
all acts and things whatsoever, whether within or without the State of
Delaware, which may be necessary or proper to effect said mergers.

IN WITNESS WHEREOF, ITEL Corporation has caused this certificate to be

signed and dated this l(pVw day of December, 1977.

ITEL Corporation

By.
S.

President'

ATTEST:

By U&UAa -V. £^^*^
DAVID N. KUHN

Assistant Secretary
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Office of SECRETARY OF STATE

J? Glenn C. KenfOn Salute, < t/u*,

a, fate, asLct- caxxecleta. nexecU' ce#&Ms &ia£ vie? c&v&ve'

Certificate of Ownership of the "ITEL Corporation", a corporation organized and
existing under the laws of the State of Delaware, merging "ITEL Data Products
Corporation", "Itel Caoital Services Corpration", "Itel Data Services Corporation"
and "SSI RAIL CORP.", corporations organized and existing under the laws of the
State of Delaware, "ITEL INSURANCE CORPORATION", a corporation organized and
existing under the laws of the State of California and "ITEL Corporation", &
corporation organized and existing under" the laws of the State of Nevada, pursuant
to Section 253 of the General Corporation Law of the State of Delaware, as received
and filed in this office the twenty-second day of December, A.D. 1977, at 10
o'clock A.M.

ofi

In Testimony Whereof, J1

tal
December

twenty-second

uv UK*' o/'

e/

ate*'
seventy-seven.

Clonn C. JCcnton. Secretary o/ Slate
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